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Name of Offering (O check if this is an amendment and name has changed, and indicate change.)

Camel PunersInvesiment Fond 1, LP. A—

Filing Under (Check box(es) that apply): 0 Rule 504 0 Rule 505 @ Rule 506 0 Section 4(6) 0 ULCE

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer 07077700

Name of Issuer (0 check if this is an amendment and name has changed, and incicate change.)
Carmel Partners Investment Fund IIf, L.P. (the “Fund™)

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
c/o Carmel Partners, Inc., 1000 Sansome Street, Suite | 80, San Francisco, California 94111 (415)273-2900

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business PHOCESSED

To make real estate investments in multi-family properties in selected markets. S
P73 sy

Type of Business Organization TH OMS iy

0 corporation M limited partnership, already formed 0 other (please specify): FIN ON

D business trust D timited partnership, to be formed ANCIa
Month Year

Actual or Estimated Date of Incorporation or Organization: | 0 l 8 I [ 0 I 7 | 8 Actual 0 Estimated

Jurisdiction of lcorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State: n
CN for Canada; FN for other foreign junisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 135 U.S.C.
77d(6).

When to File: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the
date it was maited by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C, 20549.

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be |
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Ameadments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliarice on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are 10 be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the: notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to file the appropriate
federal notice will not result in a loss of an avaitable state exemption unless such exemption is predicated on the filing of a faoderal notice.

Persons who respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valic OMB control number.
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A. BASIC IDENTIFICATION DATA

2:  Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

s  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer Director B General and/or Managing Partner
Full Name (Last name first, if individual)

Carmel Partners GP III, LLC (the “General Partner’™)

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Carmel Partners, Inc., 1000 Sansome Street, Suite 180, San Francisco, Califoimia 94111

Check Box(es) that Apply: 0 Promoter B Beneficial Qwner* B Executive Officer** Director (] General and/or Managing Fartner
Full Name (Last name first, if individual)

Zef¥, Ron

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Carmel Partners, Inc., }000 Sansome Street, Suite 180, San Francisco, California 94111

Check Box{es) that Apply: 0 Promoter U Beneficial Qwner 8 Executive Officer** Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Halper, Michael G.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Carmel Partners, Inc., 1000 Sansome Street, Suite 180, San Francisco, Catifornia 94111

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner B Executive Officer** Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Williams, John R,

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Carmel Partners, Inc., 1000 Sansome Street, Suite {80, San Francisco, California 94111

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner [1 Executive Officer Director 0 General and/or Managing Partner
Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 0 Promoter 0 Beneficiat Owner (1 Executive Officer Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner [l Executive Officer Director 0 General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

* Member of the General Partner. / ** Executive officer of the General Partner

{Use blank sheet, or copy and use adéitional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

' Yas No
1.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offeing? ... s o =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $3 million*
* The General Partner reserves the right to accept capital commitments of lesser amounts Yz No
3. Does the offering permit joint 0wnership 0F 8 SINGIE UMY .....ocooeiviorieri et sss s sttt as e ss s bbb e P bbb sttt ara e n 0

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Not applicable.

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check IndividUal SIRIESY..........oeveerreeeeecr et etese sreras s ssars st sarsasserssnssrersssrsrsssmsesisnsesisssesrsetssessssesennnnenees ) A1) SlaleS
(AL) [AK] [AZ) [AR] [CA) [€O) [CT] [DE] [DC] [FL] [GA] tHI) (1]
(IL] [iN] [1a] [KS] [KY] [LA] [ME] (MD]  [MA] M) [MN]  [MS5] [MO]
(MT] (NE] [NV] [NH] [N [NM] [NY] [NC} [ND] (OH] [OK] [OR] (PA]
(RI] f8C] [5D] [TN] [TX] [uT) [VT] [VA] [WA]  [WV] W] (WY]  [PR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check INdIVIAUAI SLAES) ....vorvieririrririrrrrirrrrrarssrasss eeemseseesssseensceesesscenessensassensassernassensessensesremsessemesseesessaememsmsrsssnsnnnnenns L All SGIES
[AL] [AK] [AZ] [AR] [CA] (€O [CT] (DE] (DC) (FL) [GA] [HI] fID}
[IL] [IN] [1A) [KS] [KY] [LA] [ME] [MD] [MA] M1 [MN] [MS} [MO]
MT] [NE] [NV] [NH] [NJ] [NM] {NY] [NC) (ND] {OH] {OK] [OR] [PA]
{R1] [5C) [sD} {TN] (TX] (uT] (v1) {vA] [WA]  [WV] W] (WY}  [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or Check INAIVIANAL SIATES).....c...occrvrirstiieereeieemt st s stemesseeta s easta s esassabes st ettt assersabeanee s beme s saeat s eenae s bmse e ere st st e e ke e ne st semtae et 0 All States
(AL] [AK] [AZ] [AR] [CA] (€O} €T [DE] [DC [FL] [GA] [HI] (ID]
(L] [IN] [1A] [KS] [KY] [LA] [ME] MD] MA] [M1] [MN] [M5] (MO]
[MT] [NE] [NV] [NH] [N [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI) (5C} [5D] [TN] (TX] fuT) [vT] [VA] [WA] [(wv] (Wi] [WY] [FR]
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I Enter the aggregate offering price of securities included in this offering andl the total amount already sold.
Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box O and
indicate in the colurmns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
| O T C OO FU TP TOOTRTOUPTOTVPR TN 30 $0
EEQUELY .coeecy e vecme e emsc et sesscs nt e st st e et £ et e et et AR B b bbb $0 $0
O Common O Preferred
Convertible Securities (INCIUdIng WAITANIS) ..o i a1 50 $0
PartnershiP INEETESIS ... ooo.oeeeeeeeeeiene s eee s am e cees o s bbbk s SRR s s eS bbb b b et bt $680,000,000* $318,500,000+*
Other (Specify ettt eveneresassis et prantessere s bens et anasaa et eban s s 50 50
TOMAL Lttt LR EaRS AR ATk R s A er s pas e $680,000,000* $318,500,000**
Answer also in Appendix, Column 3, if filing under ULLOE.
2, Enter the number of accredited and non-aceredited investors who have purchased securities in this offering
and the aggregate do'lar amounts of their purchases, For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dolHar amount of their purchases on the total lines.
Enter “0" if answer is "none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAITEN IIVESIOTS ..ottt ere e e e et eh AT BB AR bR e s bR bbb sa bbb 26 $318,500,000
INOD-BCCTEAIEA IMVESIOTS ....vuvuieeeireeceiieeeieaeesiaster st s e e s s amstasase s e s seees e s e e e dIE SRR bt hacd e st e e E R e s 5
Total (for filings under Rule 504 0nly).....ooiiiiremeieeenees e etcs e esreseasreseaseessasssneesesraesesmmsbsstis L3
Answer also in Appendix, Column 4, if filing under ULOE.
3. [Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, o date, in offerings of the types indicated, in the twelve (12} inonths prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Questicn 1.
Type of Dollar Amount
Security Seld
TYPE OF OITBIINE ...t s rar s ar e rara e ara s e e s aarE e b s S amnb s a s s pes s s basrsseanta b S
RULE 505 .ot et bbb b LR S s 5
Regulation A eeeereeeessesesree s erees eSSt et et ettt oer e S
RULE S04....ccois ittt st bbb bbb 840 444 AR AR SRR PR T 10 S
TOI 1.cvv st s s s s e s H
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. 1f the amount of an expenditure is not known, fumish an
estimate and check the box to the left of the estimate.
TEANSTET ABEN'S FOBS ..ottt s bbb saaE e b n b e sa e b b 1a e b a4 E Ak £ S h bk sabe b EAE S b8 S Eab Lot 1R b e R se bbb s R e n e b r b b nEea o 50
Printing and ENZraving COSIS........coooueireeriireriiet et s s b s et 10005084 E L b bbb e n 30
LEBAE FIBES . .....coeeercuceeieneeurennaeemes canistse st et s samre st s e ane s et st et ns e84 ere s bers €8S R A€o LA A€ b ene s se e SRttt e SRS b e g
ACCOUNUIE FEES ..o icriicrermsetrenr st rcertrenreres st seas e eant e set s emea s e hetne e ree e e st e raeE £ rans e 8 s s 401 et s e samt e semras s s sees 1o femt s e semtne e b LRSS R bR LI b
ENZINEETINE FEES. ..o i titinstirirstir ettt se e sssase s sase et ass v b ars e sra v as s e ae s e R e aTbe R 1TE 4837088010040 eR A9 E £ 12 242 a 044t 18 r et 1€ e anr e rans e e ene u 30
Sales Commissions (Specify fINAers’ fEeS SEPATAIEIY) ...civr et s s st enra s s e se s spse 18R b sa e s raast s heane s seamessantesin B %0
OHBET EXPENSES (IHETIIIYY vvereiiiiviiceiise i sssiassessarsss s sssrs vessbesrs s o sesansteseassssems s s srssssaseess 1ot sneasevsesnsvssenssssesesenssvaenseens monsereassorsnsasrsnness B §ese
TOAL cvuv it sianre s s s sare s eba st bbb E R4 R A4S  ATE AR LTRSS R R TSR AR R ATRSS R E e E R d e e At e B $300,000%* _

* The General Partner retains the right to increase the $680 million limitation by up to $100 million if it determines in its sole discretion to increase the Fund total
capitalization. ** Amount of capital commitments. / *** The Fund will bear all legal and other expenses incured in the formation of the Fund and the offering of
interests in the Fund, up to an amount not to exceed an amount equal to the sum of $300,000 and the totai cost of REIT formation expenses. Organizational expenses in
excess of this amount will be paid by the Fund but borne by the manager through & 100% offset against the management fee.

225452001
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. “Erfter the difference between the aggregate offering price given in response to Pant C - Quesuon 1 and total expenses furnished in
response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the issuer.” IR -4 1A L 2L
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed 1o be used for each of the purposes shown. If the
ameunt for any purpose is not known, furnish an estimate and check the box to the left of the estimate. The total of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.
Payments to
Officers,
Directors, & Paymeats To
Affiliates Others
PUTCRASE OF NEAE ESTALE ..voruvireisissisisiaess e secreeesee st seas o soeses esaeseceEsad b 2bed s m s aemoe st s et st st st et een b ]
Purchase, rental or leasing and installation of machinery and equiPMEL.....c.ococnriercrorncr it e e e s $
Construction or leasing of plant buildings and facilities.........ccccoocovnirerrirerrerrrenenenrmrm e enes s sesaens $ S
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant 10 a METEET).........cvvorrrerercermevenrenes 5 b J—
Repayment of INdeBIedness....... ...t ecren s s cssses s sins st sen e e e eererseasenes s $
WOTKING CAPILAL........ et e s er e semssas s ens e msemss e sasss Sensasssasbrsassserenesmeraesaare ennscreenrsenseness s 5
Other (specify): Investments and expenses of REIT formation, and related costs $ B $679,700.000
3 $
COIITI TOULS....... et tinissisis st eenes e renne st e reses e sse e s srsae rees e aer s o sttt oe s et ana s e maens $ $
Total Payments Listed (columns totals added).....cc.cocvereirinrcmiiisisii s e I$679.700.00b

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signalure constitutes
an undertaking by the issuer to furnish te the U.S. Securities and Exchange Commission, upon written request of its staff, the inforrnation furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Sl,;nature % / Date
Carmel Partners [nvestment Fund 111, L.P. j4 Vlj W _ﬂ(' 30; JDO7

Name of Signer (Print or Type) Title of Signer (Pnnt or
Ron Zeff Member of Carmel Partners GP IIL, LLC, the general partner of Carmel Partners [nvestment
Fund HI, L.P.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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